Huron Community Bank

May 12, 1994 a | "‘tc“"‘f’”"’m.wo-ﬂongsn 1425
MAY 16 1994 -3 o5 pM

g100225¢0 A/ g INTERGTAT:. *.-umm PO COMMISIION

Interstate Commerce Commision i
Attention: Mildred Lee, Room 2303 “tcoﬁUATfo,y 880 8’;% =
12th and Constitution Ave. N.W. y "o BLED Tasg
Washington D.C. 20423 AY 16 199¢ .5 o
| . ) ) . INTERSTAY: commener Cli :
RE: Security Interest Recording - Raiiroad Box Cars. it w:;uun_ -
- <

Dear Ms. Lee

Huron Community Bank has obtained a Purchase Money Security Interest in the collateral listed
on the enclosed Bill of Sale and Continuing Security Agreement.

The following parties were involved in the transaction:

1. Bank; Huron Community Bank, 301 Newman St., East Tawas MI 48730

2. Purchaser/Debtor; Lake State Railway Company, 211 Newman St., Box 232, East Tawas
M1, 48730

3. Seller; General Electric Capital Railcar Leasing Corporation, 33 West Monroe St., Chicago,
IL 60603

We enclose the original and a notorized copy of the following documents to be recorded with
your office: 1. Continuing Security Agresment, 2. Bill of Szle

Our check in the amount of $36.00 is enclosed for the recording fee.
Please return the original documents to our office after recording. Thank you for your assistance
and if additional information is needed please contact me at the number above.

cerely

fﬁ./ﬁ\ }Kfl‘uu T e

Pattl Thomton
Commercial Loan Assistant



Fnterstate Commeree Commission a2102(8
Sashington, B.E. 20423 8/18/94

oulrnct OF THE SECRETARY
Patti Thornton

Conmercial Loan Assistant
'Hurch"ConnunLty Bank

301 Newman Street P.O.Box 312
East Tawas Mi -
was l;ear sinchiqan 48730

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 5/16/94 at 3:105pm . and assigned

recordation number(s). jagps & 18808-A

Sincerely yours,

Secretary
SIDNEY L. STRICKLAND, JR.

Enclosure(s)

it
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Community WEGORDATIONNO.______ FILED 1423

Bank Continuing Security Agreement
1894 -3 95 P onHinuing Security AT

NAME OF DEBTOR: __ __ _Huron Leasing Corporation P T T L e t™iheDabtor')
38-3060228 TNTERSTAT: LOMVEE

TAXPAYERL.D. NO. __ o —

DEBTOR'S ADDRESS {Cluet executnetheey P, 0. Box 232, East Tawas, MI 48730 __ = _ _

GRANT OF SECURITY INTEREST: The Iisbtor grants to ____ _____ . _BURONCOMMUNITYBAN

the secured party referred to ds "Bank™ whose address s _ _____ _____Jﬂl hthAV EAST TAWAS, MICHIGAN, 48730

a continng security interest in the Collateral lsted below , 1o <ecure the payment and pertormanee of
All of Delstor s debt to the Bank: amd

{chech it applivable)
Al

oo s debt te the Bank

iNarw o Borawes 1l of thar e u-u

Debt shall melude each and every debt, bialility and obligation ol every tvpe and description now owed or arising at a later time, whether they are direct or indirect, joint.
several, or juint and several and whether or not of the same type or class as presently outstandingg, wiuch shall collectively be referred to as ~Liatnlities.™* Liabilittes shall also
mclude all mterest, costs. expenses and reasotiahie attorney s lees arerung to or ncurred by the Bank m colleciing the Liabilities or i the protection, maintepance or hquida-
tion of the Collateral.

COLLATERAL:
™ Accounts Recervable Equipment 1 Farm Produdis
| Inventory Instruments X Specitic {vewe ltem b)

NOTE: i nu hox i cherhed. s expressiv ageeed by Debitor that the Bank 1s granted a securey interest w31 Assets Al Assets™ of Debtor shall nelude Aceounts
Recewvable, Inventory. Equipment, Instruments and Farm Prothicts, alh as defined below

DESCRIPTION OF COLLATERAL: The Collateral covered by this agrecinent is all of the Delbtor’s property indicated above ind defined below, present and future, including,
but not limited to any wems hsted on any schedwde or list atlached  Also included are all proveeds, neluding but not hirited o stock rights, subsenption rights, dividends. stock
dividends, stack sphts. or liquidanng disidends. and all 1ash, accounts chattel paper and general miangibles ansing from the sale. rent, fedse, casualty loss or other dispesition
ol the Unllateral, and any Collateral returned to repussessed by or stopped in teansit by Deblor Where the Collateral is in the possessim of the Bank. the Debtor agrees to
deliver fo the Bank any property which represents an neriase 1 the Cellateral or protits or prx eeds of the Collateral

1 *Accounts Reervable'” shall consist of accounts, chatiel paper and general intangibles as those terms are defined i the Michigan 1 niform Comnervial Code ('LCLT )
Alss ineluded 18 any right w a retund of 1axes pad at any ume to any governmental entity  Also included are Jetters of eredit. and drafts under them. grven in support of
Accounts Rereivable, Debtor warrants that its chiel executive office is at the address shown ahove

2. “‘Inventory "’ shall consist of all property held at any location by or for Debtor for sale. rent, o lease or turished or 1o be furnished by Debtor under any eontract of ser
¢1ee, or raw materidls e work (n process and therr products. of nuatertals nsed or consumed i its business, and shalt i lude comamers and shelving useful for stonng

Without limiting the security intorest aranted luventory is presently located it ___ _ . ___ - e e e

A Equipment'” shall consist of any goods s any time acquirerl, owned or held by Debtor at any lcation primanty lor use in its hisiness, incuding, but not hmited to,
maciinery, fintures. furmiture, turaichings and vehicles, and any accessions. parts, attachments. accessories, tools, dies, addibions, subsiitutions, replacements and ap-

il enaRees W them or intended for use with therm Without hmating the security intervst granted, Equiptient i presently focated at e . —

4 ‘listruments'” shall consist o Deblor's mterest ot any kind 1n any negonable mstrument or securify as those terms are defined 1n [hF UCC, or any ather writing which
evidences a right 1o payment of money and 1sof a 1ype “whieh 1s. 10 1the ordinary course of business. transferred by delivery aline or by delivery with any necesany endore-
nend or assigninent

& “Farm Produets’ shall consist ot all poultey and Inestack and their young. along with their products and produee: all erops, annual or perenmal, and all prducts of the
crops: and all feed, seed. tertlizer, medicines, and other supplies used or produced in larmung operations. If this agreement. covers Farm Produets the Debtor will provide
the Bank a written list of the huyers, commission merehants or selling agents to or through whom 1t may sell the Farm Praducis, in furm arceptable to the Bank The Deb-
tor will keep this st current by notice fo the Bank at least 7 days prior w any sale. In this paragraph the term farm products, buyers, cominission merchants and selling
agents have the meanings given to them in the Federal Foad Security Aet of 1935, and Sertion 9307 of the UCC.

i 'Speaitic! shall consist of the following. and alt acressions, parts. attachments. accessories, additions, substitutions, replacements, appurtenances. and therr related

gt (30) 70 Ton All Door Box Cars - See Attached Schedule "A" for Serial Numbers. _ _

A[)DITIONAL TERMS AND CONDITIONS: Debtor agrees to all of the Additional Terms and Cunditions nn the reverse

WAIVER OF JURY TRIAL: The Bank and the Debtor after consulting or having had the npportunity to consult with counsel, knowingly, voluntanly and mientionally waive
any right either of them may have o a triat hy jury in any litigation based upon or arising nut of thas agrerment or any related instrument or agreement, or any of the transac-
tions contemplated by this agreement, or any course of conduct, dealing, statrments (whether oral or written). or aclions of exther ol them. Neither the Bank nor the Debtor
shall seek tu consohidate, by counterelaim or otherwise, any action in which a jury trial has been waived with any other action in which a jury trial cannut be ar has not been
waived These provisions shall not be deemed to have been modilied in any respect or relinquished by either the Bank or the Debtor except by a written instrument. execuled by
both of them |

DEBTOR:

 Dated__ ______Aprj.l_Zl____. w_su_ _HllRQN_LB QRATION .

\\" P By :’-.L\"'n_z‘ LTI —————
Lb‘ oo ./é‘ ﬂ/ / y Ann 6 orge, President
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WARRANTIES & COVENANTS: The Debtor warrants and Lovenants to t.he‘Bank that.

1. It will pay its Liablities to the Bank secured by this agreement;

2. Itis or will become the owner of the Collateral free from any liens, encumbrances or security interests, except for this security interest and, existing liens disclosed to and

accepted by the Bank in wniting, and will defend the Collateral aganst all claims and demands of all persons at any time cla.lmmg any interest in it;

3. It will keep the Collateral free of liens, encumbrances and other security interests, maintain it in good repair, not use it illegally and exhibit it to Bank on demand;

4. Atits own expense, the Debtor will maintain comprehensive casualty insurance on the Collateral against such risks, in such amounts, with such deductibles and with such
companies as may be satisfactory to the Bank. Each insurance pohcy shall contain a lender's loss payable endorsement satisfactory to the Bank and a prohibition against
cancellation or amendment of the policy or removal of the Bank as loss payee without at least 30 days prior written notice to the Bank. In all events, the amounts of such
insurance coverages shall conform to prudent business practices and shall he in such minimum amounts that the Debtor will not be deemed a co-insurer.

It will not sell or offer to sell or otherwise iransfer the Cnllat.eral nor change the location of the Collateral, without the written consent. of the Bank, except in the or-

dinary course of business; ..

It will pay promptly w hen due all taxes and assessments upon the Collateral. or for 1ts use or operation; :

No financing statement covering all or any part of the Collateral or any proceeds is on file in any public office, unless the Bank has approved t.hat lllmg. and at Bank's re-

quest. Debtor will execute one or more financing statements in form satisfactory to Bank and will pay the cost of filing them in"all public offices wherever filing is deemed

by Bank to be desirable; .

8. It will immediately notify Bank in writing of any name change or any change in business orgamzatlon.

9. {)t. will pr}(l)\'lde any information that Bank may reasama.hb request, and will permit Bank upon privr notice. to inspect and (.opy its bnoks and recnrds durmg normal
usiness hours

ACCOUNTS RECEIVABLE: The Debtor acknowledges that if the Collateral includes **Accounts Receivable’’ then until the Bank gives notice to Debtor to the contrary, Debtor
will, in the usual eourse of its business and at its own cost and expense. on the Bank’s behalf but not as the Bank's agent, demand and receive and use its best efforts to collect
all moneys due or to become due on the Accounts Receivable. Until the Bank gives notice to Debtor to the contrary or until Debtor is in default, it may use the funds collected in
its business. Upon notice from the Bank or upon default, the Debtor agrees that all sums of money it receives on account of or in payment ar settlement of the Accounts
Receivable shall be held by it as trustee for the Bank without commingling with any of its funds, and shall immediately be delivered to the Bank with endorsement to the Bank's
order of any check or similar instrument [t is agreed that, at any time Bank so elects, it shall he entitled, in its own name or in the name of Debtor or otherwise, but at the ex-
pense and cost of the Deblor, to collect, demand, receive, sue for or compromise any and all Accounts Receivable, and to give good and sufficient releases, to endorse any
checks, drafts or other orders for the payment. of money payable to the Debtor in payment and, in its discretion, to file any claims or take any action or proceeding which the
Bank may deem necessary or advisable. It is expressly understood and agreed. however, that the Bank shall not be required or obligated in any manner to make any demand or
to make any inquiry as to the nature or sufficiency of any payment received by it or to present or file any claim or take any nther action to collect or enforce the payment of any
amounts which may have heen assigned to 1t or to which it may be entitled at any time or times. All notices required in this paragraph will be'immediately effective when sent.
Such notices need not he given prior to the Bank taking action.

REPRESENTATIONS BY DEBTOR: 1f the Debtor 1s a corporation. 1t represents that it is a corporation duly organized, existing and 1n good standing under the laws of its state
of incorporation, and that the execution and delivery of this agreement and the performance of the obligations 1t imposes are within its corporate powers, have been duly
authorized by all necessary action of its board of directors, and do not contravene the terms of its articles of incorporation or by-laws If the Debtor 15 a general or hmited part-
nership, it represents that it is duly organized and existing and that the execution and delivery of this agreement and the performance of the obligations it imposes do not con-
fhict with any provision of its partnership agreement and have been duly authorized by all necessary aciion of its partners Each Debtor represents that the execution and
delivery of this agreement and the performance of the abligations 1t imposes do not violaie any law and do not connflict with any agreement by which 1t 15 bound, and that no
consent or approval of any governmental authority or any third party is required for the execution or delivery of this agreement. or the performance of the abligations it imposes,
and that this agreement is a valid and binding agreement, enforceable according to its terms. Each Debtor further represents that all balance sheets, profit and loss statements,

and other financial statements furnished to the Bank are accurate and fairly reflect the financial condition of the organizations and persons to which they apply on their effec-
tive dates, including contingent liabilities of every type. which financial condition has not changed materially and adversely since those dates.

EVENTS OF DEFAULT: The Debtor shall be 1n default upon the occurrence of any of the follnwing:

1. The Debtor fails to pay when due any amount payable under any agreement or instrument evidencing debt to any creditor; :

2 The Debtor (a) fails to observe or perlorm any term of this agreement; or (b) makes any materially incorrect or misleading representation, warranty. or certificate o the
Bank; or (c) makes any materially incorrect or misleading representation in any financial statement or other information delivered to the Bank; or (d) defaults under the
terms of any agreement or instrument relating to any debt for borrowed money such that the creditor declares the debt due betore its matunity: . -

The Debtor defaults under the terms of any loan agreement. mortgage, security agreement, or any other document executed as part of the Liabihities, or any guaranty of

the Liabilities becomes unenforceable in whale or in part. or any guarantor of the Liahilities fails to promptly perform under its guaranty;

A *‘reportable event'' (as delined in the Employee Retirement Income Security Aet of 1974 as amended) that would permit the Pension Benefit Guaranty Corporation to

terminate any employee henefit plan of the Debtor or any affiliate of the Debtor occurs;

The Debtor becomes insolvent or unable to pay its debts as they become due:

The Debtor (a) makes an assignment for the benefit of creditors. (b) consents to the appointment of a custodian, receiver, or trustee for itself or fur a substantial part of its

assets; or (c) commences any proceeding under any bankruptcy, reorganization, hqudation, insolvency or simular laws of any jurisdiction:

A custodian, receiver or trustee is appointed for the Debtor or tor a substantial part of its assets without the consent ol the Debtor and s not removed within 60 days after

the appointment; or the Debtor consents to such appaintment;

8. Proceedings are commenced against the Debtor under any bankruptey. reorganization, liquidation, or similar laws of any junsdiction. and those proreedings remain un-
dismissed for 60 days after commencement; or the Debtor consents to the commencement of those praceedings;

9. Any judgment 1s entered against the Debtor, or any attachment, levy. or garnishment is issued against any property of the Debtor,

10. The Debtor dies;

11. The Debtor, without the Bank's written consent, (a) i1s dissolved. (b) merges or consolidates with any third party. (¢) sells a material part of its assets ar business outside
the ordinary course of its business, or (d) agrees to do any of the foregoing

12. gl;(- loan-to-value ratio of any pledged securities at any timeexceeds %, and such excess continues tor five (5) days after notice from the Bank to the

htor;
13. There is a substantial change in the existing or prospective financial eondition of the Debtor which the Bank 1n good taith determines to be materially adverse;
14. The Bank in good faith deems itself insecure.

Upon default, the Bank shall have the nights and remedies provided by law or this agreement. including but not limited to the right to require the Debtor to assemble the Col-
lateral and make it available to the Bank at a place to be designated by Bank which 1s reasonably convenient to both parties, the right to take possession of the Collateral with
or without demand and with or without pracess of law, and the right to sell and dispase of it and distribute the proceeds aceording to law. In connection with the right of Bank
1o take passession of the Collateral, the Bank may take possession of any other items of property in or on the Collateral at the time of tuking passession. and hold them fur the
Debtor without liahility on the part of the Bank. If there 1s any statutory requirement for notice, that requirement shall be met if Bank sends notiee to the Debtor at least ten
(10) days prior to the date of sale, disposition or other event giving nise to the required notice The Debtor shall be liable for any deficiency remaining after disposition of the
Collateral

MlSCELLANEOUS
Where the Collateral is located at. used in or attached to a tacility leased hy the Debtor, the Debtor will abtam from the lessor a consent to the granting of this security in-
terest in any ot the Collateral. in furm acceptable w the Bank

2 Atits option the Bank may, but shall be under no duty or obligation to. discharge taxes, liens, security interests or other encumbrances at any time levied or placed on the

Collateral, pay for insurance on the Collateral. and pay for the maintenance and preservation of the Collateral, and the Debtor agrees to reimburse the Bank on demand
for any payment made or expense incurred by the Bank, with interest at the maximum legal rate.

3. No delay on the part. of Bank in the exercise of any right or remedy shall operate as a waiver. no single or partial exercise by Bank of any right or remedy shall preclude
any other exercise of it or the exercise of any other right or remedy. and no waiver of indulgence by the Bank uf any default shall be effective unless in wnting and signed
by Bank, nor shall a waiver on one occasion he ronstrued as a waiver of that right on any future nceasion.

If any provision of this agreement is invalid. 1t shall be ineffective only to the extent of its invalidity, and the remaining provisions shall be valid and effective

Except as provided in the Accounts Receivable paragraph above. nutice from one party to another relating to this agreement shall be deemed effective if made in wnting
(including telecommunications) and dehvered to the recipient's address, telex number of telecopier number set lorth above by any of the following means: (a) hand
delivery, (b) registered or certified mail, postage prepaid, with return receipt requested, (c) first class or express mail. postage prepaid, (d) Federal Express. Pumlator
Courier or like overmight courier service or (¢) telecopy, telex or other wire transmission with request for assurance of receipt in 2 manner typicai with, respect. to com-
munications of that type. Notice made in accordance with this section shall be deemed delivered on receipt if delivered by hand or wire transmissian, on the third businéss
day after mailing if mailed by registered or certified mail. or on the next business day after mailing or deposit with an u\enughl courner service it dellv(.red by express mail
or overnight courier.

6. All rights of Bank shall inure to the benefit of the Bank's successors and assIgns: and all abligations of the Debtor shall bind the debtor's heirs, executors, adnmh(ramn

successors and assigns If there is more than ene Debtor. their obllgatlons are joint and several

A carbon, photographic or ather reprodiiction of this agreement is sufficient, and can be filed as a hmulclm, statement  The Bank 1s irrevocably appomted the Debtor's
attorney-in-fact to execute any financing statement on Debtor’s behalf covering the Collateral ‘
8. The terms and provisions of this security agreement shall be ggoverned by Michigan law. '
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SCHEDULE 1

FRUM GE KHILCUAR SUVC-CHGLU -~

HURON LEASING CORPORATION

CAR #°S

1 BPRR

2 BPRR

3 BPRR

4 BPRR

5 BPRR

6 BPRR

7 BPRR

8 BPRR

9 BPRR
10 BPRR
11 BPRR
12 BPRR
13 BPRR
14 BPRR
15 BPRR
16 BPRR
17 BPRR
18 BPRR
19 BPRR
20 BPRR
21 BPRR
22 BPRR
23 BPRR
24 BPRR
25 BPRR
26 BPRR
27 BPRR
28 BPARR
29 BPRR
30 BPRR

318
322
324
327
345
20078
20081
20082

20143
20144
20146
20149
20153
20154
201585
20157
20182
20163
20171
20172
20174
20187
20189
20180
20191
20192
20197
20230
30000

SCHEDULE ''A"”

10 9151'7/H45b (Adh

4/18/94

FAGE. 223



